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OATH OR AFFIRMATION

I, CAROL ANN KINZER , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
VAQUERO CAPITAL, LLC , as

of DECEMBER 31 , 20 12, are true and correct. I further swear (or affirm) that
neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

C/(#MX,A;\/./\ )’45/1’{5 _

Signature '
CFO AND FINOP

Title

-

his report ** contains (check all applicable boxes):

(a) Facing Page.

(b) Statement of Financial Condition.

(c) Statement of Income (Loss).

(d) Statement of Changes in Financial Condition.

(e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.

(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

(g) Computation of Net Capital.

(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

(i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

() A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

(1) An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.

(n) Areportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.

HROBONRBRF

NER O

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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WADE | BOWDEN & COMPANY, CPAS, P.C.

CERTIFIED PUBLICACCOUNTANTS & CONSULTANTS

INDEPENDENT AUDITORS’ REPORT

To the Member
Vaquero Capital, LLC
Formerly Known as Bandon Partners LLC :

Report on the Financial Statements

We have audited the accompanying statement of financial condition of Vaquero Capital, LLC,
(the Company) as of December 31, 2012, and the related statements of income, changes in
member’s equity and cash flows for the year then ended that are filed pursuant to Rule 17a-5
under the Securities Exchange Act of 1934, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United States of
America; this includes the design, implementation, and maintenance of internal control relevant
to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the Company’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control. Accordingly, we express no such opinion. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

1720 EPPS BRIDGE PARKWAY, SUITE 108-381
ATHENS, GEORGIA 30606
PH 770-500-9798
FAX 678-868-1411
B A% oM
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Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Vaquero Capital, LLC as of December 31, 2012, and the resuits of its
operations and its cash flows for the year then ended in accordance with accounting principles
generally accepted in the United States of America.

Other Matter

Our audit was conducted for the purpose of forming an opinion on the financial statements as a
whole. The information contained in Schedule | is presented for purposes of additional analysis
and is not a required part of the financial statements, but is supplementary information required
by Rule 17a-5 under the Securities Exchange Act of 1934. Such information is the responsibility
of management and was derived from and relates directly to the underlying accounting and
other records used to prepare the financial statements. The information in Schedule | has been
subjected to the auditing procedures applied in the audit of the financial statements and certain
additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the
financial statements themselves, and other additional procedures in accordance with auditing
standards generally accepted in the United States of America. In our opinion, the information in
Schedule | is fairly stated in all material respects in relation to the financial statements as a
whole.

Athens, Georgia
March 5, 2013

1720 EPPS BRIDGE PARKWAY, SUITE 108-381
ATHENS, GEORGIA 30606
PH 770-500-9798
FAX 678-868-1411
C E LCPA.COM



VAQUERO CAPITAL, LLC
FORMERLY KNOWN AS BANDON PARTNERS LLC
(A LIMITED LIABILITY COMPANY)

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2012

ASSETS
CURRENT ASSETS:
Cash $ 1,185,451
Accounts receivable 44,200
Securities owned, at fair value 200,000
Prepaid expenses 6,210
Total current assets | 1,435,861
NON-CURRENT ASSETS: _
Goodwill | 62,617
TOTAL | $ 1,498,478

LIABILITIES AND MEMBER'S EQUITY

CURRENT LIABILITIES:

Accounts payable and accrued expenses $ 13,123
Due to related party 5,877
TOTAL LIABILITIES | 19,000
MEMBER'S EQUITY | 1,479,478
TOTAL | $ 1,498,478

See Independent Auditors' Report and
Notes to Financial Statements.
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VAQUERO CAPITAL, LLC

FORMERLY KNOWN AS BANDON PARTNERS LLC
(A LIMITED LIABILITY COMPANY)

STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2012

REVENUE
M & A advisory fees
Retainers
Private placement fees

Total income

OPERATING EXPENSES:
Employee compensation and benefits
Travel
Legal and professional fees
Occupancy & equipment
Bad debt
Commissions
Meals and entertainment
Telephone and internet
Regulatory fees
Marketing and selling expense
Office and other

Total expenses

NET INCOME

$ 1,737,998
140,000
125,000

| 2,002,998

534,857
38,664
24,016
21,731
15,000
12,500
11,858

6,342
6,257
5,447
3,634

[ 680,306

I $ 1,322,692

See Independent Auditors' Report and
Notes to Financial Statements.
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VAQUERO CAPITAL, LLC
FORMERLY KNOWN AS BANDON PARTNERS LLC
(A LIMITED LIABILITY COMPANY)

STATEMENT OF CHANGES IN MEMBER'S EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2012

MEMBER'S EQUITY, JANUARY 1 $ 19,669
Net income 1,322,692
Member's contributions 137,117
MEMBER'S EQUITY, DECEMBER 31 [§ 1479478

See Independent Auditors' Report and
Notes to Financial Statements.
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VAQUERO CAPITAL, LLC

FORMERLY KNOWN AS BANDON PARTNERS LLC
(A LIMITED LIABILITY COMPANY)

STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2012

OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net cash
provided by operating activities:
Securities received as compensation for services
Non-cash write off of fixed assets
Increase in accounts receivable

Increase in prepaid expenses
Increase in accounts payable and accrued expenses

Increase in due to related party
Net cash provided by operating activities
FINANCING ACTIVITY:
Member's contributions
NET INCREASE IN CASH
CASH AT BEGINNING OF YEAR
CASH AT END OF YEAR

SUPPLEMENTAL DISCLOSURE:
Non-cash financing activity - acquisition of Goodwill

$

1,322,692

(200,000)
1,990
(29,200)|
(606)
(685)
5,877

1,100,068

| 74,500

l 1,174,568

I $ 1,185,451

10,883

LS

62,617 |

See Independent Auditors' Report and
Notes to Financial Statements.
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VAQUERO CAPITAL, LLC

FORMERLY KNOWN AS BANDON PARTNERS LLC
(A LIMITED LIABILITY COMPANY)

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2012

ORGANIZATION AND NATURE OF BUSINESS

Vaquero Capital , LLC (the Company) is a broker-dealer registered with the Securities

and Exchange Commission (SEC) and FINRA. The Company was organized as a
California limited liability company (LLC).

The Company engages in the business of structuring private placements of both debt
and equity securities, on behalf of its client's, and acts as a mergers and acquisitions
consultant.

Effective March 30, 2012 100% of the outstanding membership interests of Bandon
Partners LLC was purchased by an individual, total acquisition costs were $73,704.
The Company's name was changed to Vaquero Capital, LLC on October 1, 2012.

Since the Company is a limited liability company, the members are not liable
for the debts, obligations, or liabilities of the Company, whether arising in contract,
tort or otherwise, unless the member has signed a specific guarantee.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company keeps its books and prepares its financial statements on the accrual
basis of accounting in accordance with accounting principies generally accepted

in the United States of America.

Estimates

The presentation of financial statements in conformity with U.S. generally
accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Securities Owned

Securities owned consist of securities held for investment purposes and are
recorded on a trade date basis. Securities are recorded at fair value in accordance
with FASB ASC 820, Fair Value Measurement.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Goodwill

The Company evaluates the carrying value of goodwill no less frequently than annually
and between annual evaluations if events occur or circumstances change that

would more likely than not reduce the fair value of the Company. Such circumstances
could include, but are not limited to (1) a significant adverse change in legal factors or
in business climate, (2) unanticipated competition, or (3) an adverse action or
assessment by a regulator. Management has not evaluated goodwill for impairment
since it has been less than one year since goodwill was created and no events

have occurred that would impact managements initial evaluation.

Revenue Recognition

M & A advisory fees are determined on a case by case basis according to the terms
negotiated by management and are generally recognized at the time the services

are completed and the income is reasonably determinable. Non-refundable retainers
are generally recognized when received and are applied against transaction fees
upon closing, if applicable. Private placement fees are determined on a case by case
basis according to the terms negotiated by management and are generally recognized
at the time the placement is completed and the income is reasonably determinable.

Income Taxes

The Company is a limited liability company for income tax reporting purposes, and
as such, is not subject to income tax. Accordingly, no provision for income taxes
is provided in the financial statements.

FAIR VALUE MEASUREMENTS

As defined in Accounting Standards Codification 820 Fair Value Measurements (ASC
820), fair value is the price that would be received to sell an asset or paid to transfer
liability in an orderly transaction between market participants at the measurement
date (an exit price methodology). ASC 820 establishes a framework for measuring
fair value that includes a hierarchy used to classify inputs used in measuring fair
value. The hierarchy prioritizes inputs to valuation techniques used to measure fair
value into three levels which are either observable or unobservable. Observable
inputs reflect market data obtained from independent sources while unobservable
inputs reflect an entity's view of market assumptions in the absence of observable
market information. The level in the fair value hierarchy within which the fair value
measurement falls is determined based on the lowest level input that is significant
to the fair value measurement.

Financial instruments are considered Level 1 when their values are determined using
quoted prices in active markets for identical assets that the reporting entity has the
ability to access at the measurement date. Level 2 inputs are inputs other than quoted
prices included within Level 1, such as quoted prices for similar assets in active or
inactive markets, inputs other than quoted prices that are observable for the asset,

or inputs that are derived principally from or corroborated by observable market data
by correlation or other means.



FAIR VALUE MEASUREMENTS (CONTINUED)

Financial instruments are considered Leve! 3 when their values are determined using
pricing models, discounted cash flow methodologies or similar techniques and at least
one significant model assumption or input is unobservable. Level 3 financial instruments
also include those for which the determination of fair value requires significant
management judgment or estimation.

The following asset was measured at fair value by the Company as of December 31,
2012:

Description Total Level 1 Level2 Level3

Securities owned - common stock  $200,000 $ - $ - $ 200,000

The following is a reconciliation of the beginning and ending balances for assets
and liabilities measured at fair value on a recurring basis using significant unobservable
inputs (level 3) during the year ended December 31, 2012:

Asset:

Securities owned - common stock
Beginning Balance $ -
Common stock received as compensation for services 200,000

Ending Balance $ 200,000

CONCENTRATIONS

For the year-ended December 31, 2012, 87% of total revenues was earned from a
single customer.

The Company maintains its cash in bank deposit accounts, which at times, may
exceed federally insured limits. The Company has not experienced any losses in
such accounts and believes it is not exposed to any significant credit risk for cash.

RELATED PARTY TRANSACTIONS

The owner is reimbursed by the Company for certain out of pocket expenses incurred
in the ordinary course of business, such expenses are categorized accordingly in the
accompanying statement of operations. As of December 31, 2012 the Company had
$3,680 due to the owner, such amount is included in accounts payable on the
accompanying statement of financial condition. As of December 31, 2012 $5,877
was due to affiliates for expense reimbursements, such amount is shown as due to
related party on the statement of financial condition.

COMMITMENTS AND CONTINGENCIES

The Company has evaluated commitments and contingencies in accordance with
Accounting Standards Codification 450, Contingencies (ASC 450) and Accounting
Standards Codification 440, Commitments (ASC 440). Management has determined
that no significant commitments and contingencies exist as of December 31, 2012.

9



NET CAPITAL REQUIREMENTS

The Company is subject to the Securities and Exchange Commission Uniform

Net Capital Rule (SEC Rule 15¢3-1), which requires the maintenance of minimum
net capital and requires that the ratio of aggregate indebtedness to net capital,

both as defined, shall not exceed 15 to 1 (and the rule of the "applicable”

exchange also provides that equity capital may not be withdrawn or cash dividends
paid if the resulting net capital ratio would exceed 10 to 1). At December 31,

2012, the Company had net capital of $1,166,450, which was $1,161,450 in excess
of its required net capital of $5,000. The Company's percentage of aggregate
indebtedness to net capital was 1.63%.

On January 1, 2012, prior to the purchase by the new owner effective March 30, 2012,
it was discovered that the Company was not in compliance with its minimum

net capital requirement. A member's contribution was made on January 20, 2012 to
bring the Company back in compliance with minimum net capital. The Company did not
conduct any business from January 4, 2012 to January 20, 2012.

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS UNDER
RULE 15C3-3 OF THE SECURITIES AND EXCHANGE COMMISSION

The Company is exempt from the provisions of Rule 15¢3-3 under the Security
Exchange Act of 1934 pursuant to paragraph (k)(2)(i) of the rule. The Company
does not hold funds or securities for, or owe money or securities to, customers.

INFORMATION RELATING TO THE POSSESSION OR CONTROL REQUIREMENTS
UNDER RULE 15¢3-3 OF THE SECURITIES AND EXCHANGE COMMISSION

The Company is exempt from the provisions of Rule 15¢3-3 under the Security

Exchange Act of 1934 pursuant to paragraph (k)(2)(i) of the rule. The Company
did not maintain possession or control of any customer funds or securities.

10
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VAQUERO CAPITAL, LLC
FORMERLY KNOWN AS BANDON PARTNERS LLC
(A LIMITED LIABILITY COMPANY)

COMPUTATION OF NET CAPITAL UNDER RULE 15¢3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION
AS OF DECEMBER 31, 2012

I SCHEDULE 1

TOTAL MEMBER'S EQUITY QUALIFIED FOR NET

CAPITAL I $ 1,479,478

DEDUCTIONS AND/OR CHARGES:
Non-allowable assets:

Accounts receivable (44,201)
Prepaid expenses (6,210)
Goodwill (62,617)
Haircuts on securities (200,000)
NET CAPITAL | $ 1,166,450
AGGREGATE INDEBTEDNESS -
Accounts payable and accrued expenses 13,123
Due to related party 5,877
TOTAL AGGREGATE INDEBTEDNESS - ﬁ 19,000
COMPUTATION OF BASIC NET CAPITAL REQUIREMENT -
Minimum net capital required | $ 5,000
Excess net capital I $ 1,161,450
Excess net capital at 1,000 percent | $ 1,160,450
Percentage of aggregate indebtedness to net capital | 1.63%

There is no difference in the above computation and the Company's net capital, as reported in
Company's Part lIA (unaudited) FOCUS report as of December 31, 2012.

See Independent Auditors’ Report
11
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WADE ] BOWDEN & COMPANY, CPAS, P.C.

CERTIFIED PUBLIC ACCOUNTANTS & CONSULTANTS

INDEPENDENT ACCOUNTANTS' REPORT

REQUIRED BY
SECURITIES EXCHANGE COMMISSION (SEC) RULE 17A-5(¢)(4)
AGREED-UPON PROCEDURES RELATED TO AN ENTITY'S
SIPC ASSESSMENT RECONCILIATION

To the Member
Vaquero Capital, LLC
Formerly Known as Bandon Partners LLC

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, | have
performed the procedures enumerated below with respect to the accompanying Schedule of
Assessment and Payments Form SIPC-7 - pages 14 and 15 - to the Securities Investor
Protection Corporation (SIPC) for the year ended December 31, 2012, which were agreed to by
Vaquero Capital, LLC (the “Company”) and the Securities and Exchange Commission, Financial
industry Regulatory Authority, Inc., and the SIPC, solely to assist you and the other specified
parties in evaluating the Company’s compliance with the applicable instructions of the General
Assessment Reconciliation (Form SIPC-7). The Company’s management is responsible for the
Company’'s compliance with those requirements. This agreed-upon procedures engagement
was conducted in accordance with attestation standards established by the American Institute of
Certified Public Accountants. The sufficiency of these procedures is solely the responsibility of
those parties specified in this report. Consequently, we make no representation regarding the
sufficiency of the procedures described below either for the purpose for which this report has
been requested or for any other purpose. The procedures we performed and our findings are as
follows:

1. Compared the listed assessment payments in Form SIPC-7 with respective cash
disbursement records entries in the general ledger noting no differences.

2. Compared the amounts reported on the audited Form X-17A-5 for the year ended
December 31, 2012, as applicable, with the amounts reported in Form SIPC-7 for the
year ended December 31, 2012 noting no differences.

3. There were no adjustments reported in Form SIPC-7, thus, no differences.

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 and in the
related schedules and working papers.

5. There was no application of overpayment, thus, no difference between the current
assessment and the original computation.

See Independent Auditors’ Report and
Notes to Financial Statements
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We were not engaged to, and did not conduct an examination, the objective of which would be
the expression of an opinion on compliance. Accordingly, we do not express such an opinion.
Had we performed additional procedures, other matters might have come to our attention that
would have been reported to you.

This report is intended solely for the information and use of the specified parties listed above
and is not intended to be and should not be used by anyone other than these specific parties.

wmgwi

Athens, Georgia
March 5, 2013

See Independent Auditors’ Report and
Notes to Financial Statements
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SECURITIES INVESTOR PROTECTION CORPORATION
£.0. Bax 92185 Washington, D.C. 2009¢-2185
202-371-8300
General Assessment Reconciliation
Forthe Higesl yaar anded 12/31/2012
{Read caratully the Mstructions in your Working Copy betore completing {his Form)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

1. Name of Member, address, Designated Examiniag Authority, 1934 Act regisiration no. and maath in which fiscal year apds fat
purposes of the audit requirement of SEC Rule 17a-5:

SIPG-7

{33-REV 7116}

No§e,: If any of the information shown of the
7141 FINRK DEC malling labei requires correction, pleass e-mail
x’mamﬁff& 10410 any carrsctions to form@sipe.org and so

455 m»dm ' indicaie on the form filed.
, Swite 940

O CAGs1 942 Sk Nams and telsphone numbar of persen fo
contact respecting this form.
GH ! l Carol Ann Kinzer 678-525-0992

$ 5,007

2. A. General Assessment {item 2efram page 2}
B. Less payment made with SIPC-6 filed {sxciude Interest)
2728713 '
Data Paid
Lass prior overpayment applied {

t 4,507

s00

Assegsnart halance due or {overpayment)

interast-eompytad on late payment {ses instruetion E) for__ days at 20% per anpum : .
500

Total agsessirent balance sad Intarast dus {or ovefpayment cardied forward) $...

. PAID WITH THIS FORM:
Chack-enclosed. paysble 1o SIRC
Total {must be same as F above} %

B om oo o

500

H. Overpayment carried forward § j

3, Subsidiaries (S} and pradacessors {P) included in this form {give name end 1934 Act registration number):

The SIPC member submitting this form and the

parson by whom it is exscuted rgpresent thereby »

that alt intormation contained nereln ie true, correct Vaquero Capital ;‘ Le TN yors s e -

Sﬂd Gom{ﬂﬂfe. ‘ ama jt Corporation, nalghip or oihey srgenizatins]
tAulnoeizad Jignature}

Dated the __7th day of March L2013 Pinancial and Operations Principal

Tila}

This torm and the assessment payment is due 60 days after the end of the tiscal year. Retain the Working Copy of this torm
tor a period of not {ess than 6 years, the lalest 2 years in an sasily accessible place.

E Dates:
= Posimarked Received Revisweo
o
a Calculatons Documertainn Forward Cony
- )
e Exceptions:
e-
o Disposition of exceplions:
1
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DETERMINATION OF “SIPC NET OPERATING REVENUES”

AND GENERAL ASSESSMENT Amauets tef (he fisca period

haginning 171/2012
and ending 12/31/2812

— Eliminste conts

22, Totat raveave (FOCUS Lisg 12/P20 HA Lina §, Cods 4330 $ 2,002,998

2b. Additions:

{15 Total revenuss trom fhs secarizes busingss of sunsidiarias [axcept foizige subsidigries)and
pradecassors aotiagivdad abovs.

{2 Net toss from pringipal franegclions in securlia ia rating acoesms.

{3 Mot Jazs tiom printipa’ ransactions in commoditias in fraging Rerousts

{41 Inferest and dividend expsnse deductsd in deisrmining dew 22

{5) Na1 less from managemen? of or participation in the waduravibng or Sigiribulion al:saourities.
18] Expanses ottier thar advertisieg, printing, BEstation [ses and laget fees Geducisd in. daterisining ret

profi from sanagerment ot orpacicipativn in underwriting or diziibuien ot sesurities.

{71 Net ioes from securifies 10 invesmant geounis.

Total adgitians

2c. Deduttions:
{1} Revanuss from the dissibution of shares of a ragistersd open end nvestaen Wm
Tnvesiment trast, rom the sale of vasiabia asauilies, from tha busindss of insurylicd, trom invasinent

sarvicas randered 1D regisiered invesiment cOMpPaniag of Indurdnce conpany aparale

goovunts, and from DansActoas in secunity futures products

{2) Revanues fram commogity Lianssctons.
13) Gammisgians, Hogr brokdrage and tlearance paid to other 5IPC mambers i senaastion with

setifities trandactions.

{4 Reimbursemants for peatage in cennection with proxy saligiation.

{5) Mat gain from sosusitiex in inveatment accounis.

{87 100% of commissions 20 markups earned from ransactions in {i} certificates of deposit and
i} Treasury bills, banicsts acCeptances of commercial paper kel DATAE Eibe months or less

fram issuants dats.
{7} Direct axpanses ot panting aovertising and legal Tees incuired i cannsction with ot ravanus

ralstad io Mg securities businsss (rEvenue datinag by Section 16(SHL) of the Acki.

{8} Other rovanue ngt (eiglad silher dicectly of indirachy to Whe $esyrities busingss.
{Sae insteuation C):

{Daductions In exeass of $100.000 requira documantitiva)

181 {1} Total interest and divicend expense (FOCUS Line 22/PART A Lina 13,
Gode 4075 pius line 20{4) above) DUl notin 2xcess
4l tgtal interest and Svidend incoms.

i 40% of margin (2187851 £8rned 0a CUSIOMALS SHCULILES
aceounts [49% ot FOQUS #ize §. Code 1950}

Enter ine graater of iine {1 o7 i

Tolat gedustions o
2. $IPC Nel Opsrating Ravenuas §.2:002.998
28, General Assessment @ 0523 $ 5,007
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WADE | BOWDEN & COMPANY. CPAS. P.C.

CERTIFIED PUBLIC ACCOUNTANTS & CONSULTANTS

REPORT ON INTERNAL CONTROL

REQUIRED BY
SECURITIES EXCHANGE COMMISSION (SEC) RULE 17A-5
FOR A BROKER-DEALER CLAIMING AN EXEMPTION FROM
(SEC) RULE 15C3-3

To the Member
Vaquero Capital, LLC
Formerly Known as Bandon Partners LLC

In planning and performing our audit of the financial statements and supplementary schedule of
Vaquero Capital, LLC (the "Company"), as of and for the year ended December 31, 2012, we
considered its internal control, including control activities for safeguarding securities, in order to
determine our auditing procedures for the purpose of expressing our opinion on the financial
statements and not to provide assurance on internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission ("SEC"), we
have made a study of the practices and procedures followed by the Company, including tests of
such practices and procedures that we considered relevant to the objectives stated in Rule 17a-
5(g) in making the periodic computations of aggregate indebtedness (or aggregate debits) and
net capital under Rule 17a-3(a)(11) and for determining compliance with the exemptive provisions
of Rule 15¢3-3. Because the Company does not carry securities accounts for customers or
perform custodial functions relating to customer securities, we did not review the practices and
procedures followed by the Company in any of the following:

1. Making quarterly securities examinations, counts, verifications, and comparisons
2. Recordation of differences required by Rule 17a-13

3. Complying with the requirements for prompt payment for securities under Section 8 of
Federal Reserve Regulation T of the Board of Governors of the Federal Reserve System

The management of the Company is responsible for establishing and maintaining internal control
and the practices and procedures referred to in the preceding paragraph. In fulfiling this
responsibility, estimates and judgments by management are required to assess the expected
benefits and related costs of controls and the practices and procedures referred to in the
preceding paragraph, and to assess whether those practices and procedures can be expected to
achieve the SEC's above mentioned objectives. Two of the objectives of internal control and the
practices and procedures are to provide management with reasonable but not absolute
assurance that assets for which the Company has responsibility are safeguarded against loss
from unauthorized use or disposition, and that transactions are executed in accordance with
management's authorization and recorded properly to permit the preparation of financial
statements in conformity with accounting principles generally accepted in the United States of
America. Rule 17a-5(g) lists additional objectives of the practices and procedures listed in the
preceding paragraph.

See Independent Auditors’ Report and
Notes to Financial Statements
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Because of inherent limitations in any internal control or the practices and procedures referred to
above, errors or fraud may occur and not be detected. Also, projection of any evaluation of them
to future periods is subject to the risk that they may become inadequate because of changes in
conditions or the effectiveness of their design and operation may deteriorate.

Our consideration of the internal control would not necessarily disclose all matters in internal
control that might be material weaknesses under standards established by the American Institute
of Certified Public Accountants. A material weakness is a condition in which the design or
operation of the specific internal control components does not reduce to a relatively low level the
risk that error or fraud in amounts that would be material in relation to the financial statements
being audited may occur and not be detected within a timely period by employees in the normal
course of performing their assigned functions. However, we noted no matters involving the
internal control, including control activities for safeguarding securities that we consider to be
material weakness as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the
second paragraph of this report are considered by the SEC to be adequate for its purposes in
accordance with the Securities Exchange Act of 1934 and related regulations, and that practices
and procedures that do not accomplish such objectives in all material respects indicate a material
inadequacy for such purposes. Based on this understanding and on our study, we believe that the
Company's practices and procedures were adequate as of December 31, 2012 to meet the SEC's
objectives.

This report recognizes that it is not practicable in an organization the size of the Company to
achieve all the division of duties and cross-checks generally included in a system of internal
accounting control, and that alternatively, greater reliance must be placed on surveillance by
management.

This report is intended solely for the information and use of the Member, management, the SEC,
and other regulatory agencies that rely on Rule 17a-5(g) under the Securities Exchange Act of
1934 in their regulation of registered brokers and dealers and is not intended to be used by
anyone other than these specified parties.

w@h%Ma

Athens, Georgia
March 5, 2013

See Independent Auditors’ Report and
Notes to Financial Statements
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